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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076

Washington, D.C. 20549

Expires: April 30, 2008
§ Estimated average burden

LT —————

PURSUANT TO REGULATION D, Prefix Setial

SECTION 4(6), AND/OR DATERBEEIVED
UNIFORM LIMITED OFFERING EXEMPTION /A{ I
Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.) A
Series A Preferred Stock Financing prd \'%

Filing Under (Check box(es) that apply):  [] Rule 504 [] Rule 505 [§§] Ruic 506 [7] Scction 4(6) RRIVED N )
Type of Filing:  [§f] New Filing [] Amendment ‘ 4@

A. BASIC IDENTIFICATION DATA NZA oy

1.  Enter the information requested about the issuer

Name of Issuer ( |:] check il this is an amendment and name has changed, and indicate change.) ¢\ /OO 5&5’
Adzilla, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Nimber {Including Area Codc)
1140 West Pender Street, Suite 840, Vancouver, BC Canada V6E 4Gl (604) 628-4350

Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
(if differemt from Executive Offices)

N/A

Brief Description of Business

Internet advertising

OCESSED

Type of Business Organization . H

corporation D limited partnership, already formed D other (please specify): UL 2 0 m

[] business trust - . [0 limited partnership, to be formed

Month Year THOMbOh
Actual or Estimated Date of Incorporation or Organization: 8¢ Actual [] Estimated jFINANClAL
lurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DIE

GENERAL INSTRUCTIONS
Federal:
Who Musi File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ctseq. or ISU.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the 1J.5. Securities
and Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or centified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested: Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the informatien previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: :

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a scparate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition te the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. Thc Appendix to the notice constitutes a part of
this notice and must be completed.

, ATTENTION
Failureto file notice in the appropriatestates will not result in aloss of the federal exemption. Conversely, failuretofilethe
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons whe respond to the collection of information contained In this form
SEC 1972(5-05) are not required fo respond unless the form displays a currently valld OMB . of

control number. Amarican LegalNal, mc.
www, LISCourtFomms.com
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2. Enter the information requested for the foliowmg:
¢  Each promoler of the issuer, if the issuer has been organized within the past five years;
&  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter [[] Beneficial Qwner Executive Officer E Director [l General and/or
Managing Partner

Full Name (Last name first, if individual)

Farlinger, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
1140 W. Pender Street, Suite 840, Vancouver BC, Canada V6E 4Gl

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner {] Executive Officer Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Roker, Robert
\
|
|
|
:
|
|
|

Business or Residence Address  (Number and Street, City, State, Zip Code)
1140 W. Pender Street, Suite 840, Vancouver BC, Canada V6E 4Gl

Check Box(es) that Apply:  [] Promoter  [| Beneficial Owner [} Exccutive Officer [ Director [] General and/or
Managing Partner

Full Name (Last name first, if individual}

Monsalve, Sergio
Business or Residence Address  (Number and Street, City, State, Zip Code)

1140 W. Pender Strect, Suile 840, Vancouver BC, Canada V6E 4Gl

Check Box(es) that Apply: ~ [] Promoter  [7] Beneficial Gwner [7] Executive Officer [ Director [] General and/or
Managing Partner

Full Name (Last name {irst, if individual)

Hanafi, Ammar

Business or Residence Address {Number and Street, City, State, Zip Code)
1140 W. Pender Street, Suite 840, Vancouver BC, Canada V6E 4G1

Check Box(es) that Apply: [} Promoter Beneficial Owner  [7] Executive Officer [ ] Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)

Alloy Ventures 2005, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)

400 Hamilton Avenue, 4th floor, Palo Alto, CA 94301

| Check Box(es) that Apply: [:] Promoter @ Beneficial Qwner D Executive Gfficer |:| Directlor D Genera! and/or
! : Managing Partner
|

, Full Name (E.ast name first, if individual)
Norwest Venture Partners X, L.P.
Business or Residence Address  (Number and Street, City, State, Zip Code)
525 University Avenue, Suite 800, Palo Alto, CA 94301-1922

|

]

|

| Check Box(es) that Apply:  {7] Promoter [} Beneficial Owner [[] Executive Officer [] Dirccior [ General and/or

‘ Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

of Amencan LagalNal, Inc.

www. USCourtForms.com
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Yes
{. Has the issuer sold, or docs the issuer intend to seil, to non-accredited investors in this offering? .ocevvvcevevcens. [7] ¥
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..., s N/A
Yes No
3. Does the offering permit joint ownership of a single unit? ... O B

4. Enter the information requested for each person who has been or will be paid or given, dircctly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

N/A

Namc of Associated Broker or Dealer

N/A

States in Which Person Listed Has Soticited or Intends to Solicit Purchasers
(Check “All States” or check Individual STALES) ..ot et s st enes [7] Al States
[GA] [HL} D]
o] [ (Al [A] ME MD MA] [MI) [MN [MS] (MO
(oH] [0K] [OrR] [PA]
R B B M@ X Mo ) A WA = ) B9 [FR

Full Name {E.ast name first, if individual)

N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

N/A

Name of Associated Broker or Dealer

N/A '

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual S1ALES) c.oneeeeiii e e {7] All States
OxK] [OR] [PA]

Full Name {Last name first, if individual)

N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

N/A

Name of Asscciated Broker or Dealer

N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual StAlEs) ..o e e et seee e s e s rernes e seas 7] All States

K [ @GR & Ko KN 08 o

K K Al MO ©FD MA
[NC]  [ND]
[VA]

NH]  [NJ]
™ [X] VA W WYl [PR]

(Use

ElEGIE

ZIE[E
| [Z] [=
BlElE
=z
G|
=z
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I

S
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lank sheet, or copy and usc additional copies of this sheet, as necessary.)

of American LegalNat, Inc,
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [T and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate "Amount Already
Type of Security ‘ Offering Price Sold
DIEBU oo oo sessere s st et e s 0.00 s 0.00
EQUILY oo e e e s_10250,000.04 §_10,250,000.04
[] Commen pq Preferred
Convertible Securities (INCIUAING WAITANLSY v.vvecvvecrceerrvemrersermeecoreeemsressesnssns s resssssseseeneas s ssastssses 9 0.00 ¢ 0.00
PArTNELSHID INTEIESES .....vv.eueeeeerocerssaeeceseecueceseneseestecemtesaseseaesecasessrens et et cee s emmereesentses e simeesemestresbare 1y 000 s 0.00
Other (Specify J e e e bbb 00 s 000 § 0.00
TOUBL 1o eeereeeeoeeesssess s eess oo esssssssssaemssasssss st esmassrsessressssassssssssssesssinmssmmommmssssassnnnennnees 51 02290,000.04 g 10,250,000.84
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0" if answer is “none”™ or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIIEA [VESIOTS 11vvvuierrcrreaersseesecssseren st sessesees st aenaees s bsaressess s bbb bbb s s st 2 §_10,250,000.04
NON-2ceredited INVESLOTS ...ttt bbbt e e e bbb bbb S bbb asd bbb sa e b 0 $ 0.00
Total (for filings under Rule 504 only) woocevvvvmms RN )
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale o_f securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 .o eeeuit ettt e os et eb ekttt eae bbbt setemms et R $ 0.00
REEUIBHON A vt i iciiiitieie i et e v iisieieriasiseran s st srabrasesen s er s snstsessssmsssrssasssssenssssererns DV $ 0.00
RUIE S04 1.ooeiiieiirerieee e ettt en e oo ceesessmsssennnasenseses _ IV $ 0.00
TOUBL <. oviveeee et et es e e e ee e e s s s semsssse s mtensee st sstissserres e DO $ 0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTANSTET AETIE'S FEES 1uuverirurriaesivecriascsesocesiraessssesessssessasesssssssnsasssssaren assessesessesssssssnsssssmasssssssossenssnssusssrensines 1 s
Printing 20d Engraving CostS . ..o st ssn et bt st e mees b b en e sm s 0 s
LB oS e er e s bAoA At a e g 4 e s b e ban e e e arenranan s e s e e B $ 250,000,006
ACCOUTHIME FEES oot it bbbt s ers e et s s b s s e R e e s sa e e e s Eaban e s s nssresessasenrsEanes O s
ENGINCErING FEES 1vvniieiiiiiiiiie s v rene s e s s st e b st e O s
Sales Commissions (specify finders’ fees separately) ..o e a s
Other Expenses {(identify) et Rat ettt R bt ] s
TORAL oo e eeeseee et bbb bbb 45 b feeseeenn eeemeeeeeeess s e s et s ettt e een e eeen tara et esan e eneeeee s eeeraerenee S 250,000.00
of |Amarican LegalNat, inc.
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PIOCEEds 10 the FSSUEE. ™ 1. ..oieimce et s s e s st s e

§ 10,000,000.04

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpese is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
521aries ANG FES 1wttt ses st e s s s e e nsssennens ] 9 s
PUrChase Of TEAL ESTALE .oovi ittt s e b er s bR s []s
Purchase, rental or leasing and installation of machinery
Yo 1s T 111141 1211 L O T PSP PSSP SO POTUT PSPPI s
Construction or leasing of plant buildings and facﬂmcs s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUTSUANT L0 8 TIETEET} weueiiietereeeirereeeesesieceesescest sremese e e e e semeasar e e de b b oS e b e S bbb ad e s nE a0 s s
Repayment 0F INdeDIeamEss - oot s bR b st ek s R
WOTKING CAPILBL .ottt e i bbb b L eSS R nm b s % (<] $.10,000,000.04
Other (specify): as Os

....... s s
............................................................................................................................................. Os 5 5.10,000,000.04

K 10,000,000.04

DD ERAL SIGNATURBE A T L0, e, Wil L s )

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Sccurities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited iWor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type) Signalur_&\ x Date

Adzilla, Inc. % == Ty 1072007
Name of Signer (Print or Type) mw

John Farlinger President, Chief Executive Officer & Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

of Amancan LagalNat, Inc.
www.USCourtForms.com
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Fidedhedl s SEAEISES B/ STATESIGNATURE
1. Is any party described in 17 CFR 230.262 prcscntly subject to any of the disqualification Yes No
provisions of such rule? ......cccoivmrrrnrnneane eteteeeateeeaereeeesranebe s on ey RSt ALt oE AT RE TR LSRR AT AT Rt e bt s 0O K

See Appendix, Column 35, for state response.

2. The undersigned issuer hereby undertakes lo furnish to any state administrator of any state in which this notice is filed a notice on Form
D {17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hercby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer 1o offerees.

4.  The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer {Print or Type) Slgnatu\c\ \/ - Date
Adzilla, Inc. :><" \ "July-IO, 2007

Name (Print or Type) Title (Pr:ntﬁ?ﬂﬂ%‘&
John Farlinger President, Chicf Exccutive O Secretary
Anstruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures,

of American Legaliéet, (nc.

www.USCourlF orms.com



Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of nvestor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AZ

AR

CA

Sericy A Prefermed Stock Finaneing
310,600,00.04

$10,000,000.04 0

Cco

DE

DC

FL

GA

HI

D

1L

1A

KS

KY

LA

ME

MD

MA

MI

MN

MS

of

lAmerican LegalNal, Inc.
fww U SCourtForms. com



Disqualification
Type of security under State ULOE
Intend to sell and aggregate (f yes, attach

to non-accredited offering price Type of investor and explanation of
nvestors in State | offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-Item 1) (Part C-Item 2) {Part E-Item_1) |

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

sC

S

TX

uT

vT

VA

WA

W]

of American LegalNet, Inc.

www US CourtForms. com



Intend to sell
to non-accredited
investors in State

(Part B-Itemn 1)

Type of secunty
and aggregate
offering price

offered in state
{(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
of
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